I, Robert B, Gerrio, an Arslstant Secerctary of Morton-Norwich

Produts, Inc., a corporation orpanizod and existing under the laws of the
State of Delaware, hereby certlify, as such Assistant Sccretary and under

the scal of sald corporation, that the Agrecmcnl.o( Mcrger to which this
certificate i attached, &fter having beén first duly signed on behalf §f the
said corporation and haying been signed on behalf of Texize Chemicals, loc..,
a Delaware Corporation, and Maine Bliological Laboratories, Inc,, a Maine
corporation, was duly adopted pursuant to subsection (f) of section 251 of Title 8
of the Delaware Code of 1853, withcut any vote of the stockholders of the
surviving corporation; and that thc Agreement of Merger does not amend In
any respect the Certificate of Inccrporation of the surviving corporstion, and
each share of stock of the surviving corporation outstanding immediately prior
to the merger becoming effective shall remain outstanding Immediately after
the merger 23 an identical share of the surviving corporation, and no ahi.res
»f common stock of the surviving corporation and no shares, securitles os
obligations comrertible. fnto such stock are to be issued or delivered under the
Agreement of Merger, or the authorized valssued shares or the treasury shares
of common stock of the surviving corporation to be {ssued or delivered under
the Agreement of Merger plus those Initially issuable upon conversion of any
sther sharcs, securities or obligalions to be 1ssued or delivered under such
plan 3o rot exceed 20 percent of the shares of common atock of the surviviag
cotporation outstanding immediately prior to the effective date of the mergery
and that Lhe outstanding shares of the corporation were such &s to render sud
scction () of scctlon 251 of Title 8 of the Delaware Code of 1933 applicably;
and that its Agrcement of Merger was thereby adopted by aclion of the Board
of Mrectors of sald Morton- Norwich Products, Inc,, and is the duly sadopled
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